| ! SED , |
SEP-24-200 m:u\ ?i?\?f?mm , 3[ C( (/2 0 3 T3 P002/N08  F-222

sy
Ny S STATES )
G/ 7 THOM |
S, ‘"\i@ 3 / HNANC\‘V:shingmn, D.C. 20549 'g::i:.m m 31, 1998
,/;E} FORMD ‘ thours oo s 1200 i
JL / NOTICE OF SALE OF SECURITIES SECUSEONLY ___
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T SECTION 4(6), AND/OR PATE RECEIVED -»
UNIFORM LIMITED OFFERING EXEMPTION | [ |

Name of Offerin I check if this is an amendment and name has changed, and indicate chan L
Private Pl%ce(ment of Equity Securities éc e

Filing Under (Check box(es) that apply): O Rule504 O Rule505 X RuleS06 O Secion4(s) 0 ULOE
Type of Filing: O New Filing %MEM )
- A. BASIC INDENTIFICATION DATA
1. Enter the information requested aboyt the jssuer,
Name of issuer (1 check if this is an amendment and name has been changed, and indicate change.)
U.S. GOLD CORPORATION

Address of Executive Offices | (Number and StreeECi-rg Stare, Zip Code) Tc.lzshone Number (lncluding Area Code)
2201 Kipling St., Suite 100, Lakewood, CO §0215-1545 303-238-1438

Address of Principal Business Operations (MNumber and Smeet, City, Svate, Zip Cods) | Telephone Number (Inchuding Area Code)
(f different from Pxecutive Offices)

Brief Description of Business

A
Blorstion d deeiomont. et prouetion e ining overcios- | [

Type of Business Organization 02065953
. 3 fimi .
R ccr?orauon hmxted pm@p, already formed O other (please i)
O business oust C limited parmerhsip, to be formed '
Month Year
Actual or Esrimated Date of lacerparation or Organization: i = [ acnaal (] Estmaced
Jurisdictdon of Incorporation or Organization: (Enter rwe-jetter U.S. Posral Service abbreviadon for State:
N for Cagagda- TN for athar ‘:mi;um udsdicriony ERS]

GENERAL INSTRUCTIONS
Federaf

Whe Must file: All 1ssuers making an offering of securities in reliance on an exemption under Regulation D or Secticn 4(6), 17 CFR 230.501 ex
seq. or 15 U.S.C. 77d(6).

When To File: A notce must be filed 6 later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securiries and Exchange Commission (SEC) an the earlier of thedate it is received by the SEC at the address given below or, if reeeived at thar
address after the date on which it is due, on the date it was mailed by United Srates registered or cordfied mail to that address.

Phere 10 File: U.S. Securities and Exchangn Cammission, 45Q Fifth Sirpet, N.W., Washington D.C. 20549,

Copies Required: Five (3) capies of this netice must be filed with the SEC, one of which must be manually signed Any copies not manually signed
must be photocopies of the manually signed copy or bear typed cr printod signanres.

Information Required: A new filing must contain all information requested. Amendments need anly report the name of the issuér and offering,
aqy changes therets, the iformation requested in Part C, and any material changes from the informarion previcusly supplied in Parts A and B.
Part E and the Appendix need not be filed with the SEC.

Fifing Fee: There is no federai filing fex.

State: L

This notice shall be used w indicate roliance on the Uniform Limired offering Exemption (ULOE) for sales of securities in those stites tat zave
adopeed ULOE. and that have adopted this form. Issuers relyingon ULOE must file a separate natice with the Securities Administwator in each
Slate where sales are 10 be, or have been made, [f a staze requires the payment of a fee as a precandition to the claim for the axemption, 2 fe_‘»‘
in the proper amouar shail accompany this ferm. this notice shall be filed in the appropriate staes in accordance with stte [aw. The Appdendix
to the notice consdrutes 2 part of this notics and must be complatad :

. ATTENTION ]
Failure to file aotice in the apg;gpriau states will not result in & loss of the federal exemprion. Counversely,
€

failure 10 file the a_pprozriate ral notice will not resaitin a loss of an available state exemption unless sach
« . . N . . . . \
gre uorar{:gﬁtnspg %wmm%dc%g 15%75)}503 mg‘ﬁ"? 6%"3&'3@%’&" SEC 1972 (2-7) 1 &f)3
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A BASICIDENTTFICXTION DATA

1. Enrter the mformation requested for the follawing:
+ Each promoter of the issuer, if the issuer has heen organized within the past five years;

+ Each beneficial owner having the power o vote or dispase, or direct the vore ar dispasition af] [0% or more of a class of
equity securiries of the issuer

» Each execurive officer and director of corporate issuers and of corporate general and managng partners of parmership issuers; and

» Each general and managing parmer of parmership issuers.

Check Box(es) that Apply: (I Promoter (7 Beneficial Owner & Executive Officer  §2 Directar €1 General and/ar
Managng Parmer

Full Name (Last name first, if individual)
Reid, William W.

Business or Residence Address  (Number and Swreet, City, State, Zip Code
2201 Kipling St., Suite 100, Lakrgwood Cg 802)15—1545

Check Box(es) that Apply: [ Promoter (I Beneficial Owner ([ Execurive Officer I Director (O Genera| and/or
) Managing Parmer

Full Name (Last name first, if individual)
Pass, William F.

Business or Residence Address (Number and Street, City, State, Zip Code)
2201 Kipling St., Suite 100, Lakewood, CO 80215-1545

Check Bax{es) that Apply: [ Promoter (I Beneficial Owner (X Executive Officer  CGxDirector O General and/ar
Managing Parmer

Full Name (Last name ﬁrst, if individual)
Reid, David C

Business or Residence ddres and Street, City e
2201 Kipling St. gllte 100, Lakewood C(f802£5 1545

Check Box(es) thar Appty: T Promater (3 Beneficial Owner (J Executive Officer XDirectar O General andfor
Managing Partner

Full Name (Last name first, if individual)
Goth, John W.

Business or Residence Address (Number and Swezet, Cug State, Zip Code)
14142 Denver West Parkway, Suite 250, Golden, CO 80401

Check Box(es) that Apply: i Promoter (] Beneficial Owner [ Executive Officer O Director (3 General andfor
Managing Parmer

Full Name (Last name first, if individaal)
IBK Capital Corp.

Busincss or Residence Address (Number and Streer, City, Stare, Zip Code)
130 King Street West, Toronto, Ontario, Canada M5X 1E4

Check Box(es) that apply: U Promoter & Beneficial Ownez; oF C Execudve Officer O Director O ﬁizxﬂear;ln agud!or

Full Name (Last name first, if individual)
Resource Investmnet Trust PLC

Business or Rasidenca Address (Number and Sweer, City, Stmte, Zip Code)
Ocean House, 10/12 Little Trinity Lane, London, England EC4V 2DH

Check Box(es) that Apply: O Promoter g Bemeficial Owner (0 Executive Officer O Directar U Gcnu;_ln an/;:r{n o

Full Name (L.ast name firsy, if individual)
French American Banking Corporation

Business or Residence Address (Number and Serezr, City, State, Zip Code)
499 Park Avenue, New York, NY 10022

{Use Dlank stest, o copy and use additanal capias of this sheet, as pecessary.)
2of3



SEP-24-2001 10:45AM  FROW- T-434  P.OG4/008  F-222

R INFORMATTION ABOUT OFFERING

. . . o s . Yes No
Has the issuer sold, or does the issuer intend ta sell, w non-accredited investars in this offering? ............... o g

) o ) Answer also in Appendix, Column 2, if filing under ULOE. _
. What is the minimum investment thar will be accepted from any individual? .. ... ..ol $.10,000

. I3 S - . . Ys 0
. Daes the offering permit joinr awnership of a single Wnit? ... ... .o il e e g 4

Enter informarion requested for each person whe has been ac¢ will be paid or given, dixecdy or indirectly, any commis-
sion or similar remunerarion for salicitarion of purchasers in connection with sales of securities in the offering. I[fa person
1o be listed is an associated person or agenr of a broker ar dealer registered with the SEC and/ar with 1 state or states,
list the game of the hroker or dealer. (f more than five (5) persons 1o be listed are associated persons of such a broker
or dealer, you may set farth the information for thar broker or dealer anly..

FulTName (Last narne LIss, 1L Ingniaual)
IBK Capital Corp.

Busmess or Residence Address (Number and Street, City, State, Zip Code) .
130 King Street West, Toronto, Ontario, Canada M5X 1E4

Name of Associated Ercker or Desler
N/A

States i Which Person Listed Has Salicited or Imtends to Soficit Purchasers
{Check "All Srates” or check Individual SraIEE) .. ... ... i i i e O All States

m BT BT OB R OEY BE BB RR R B RS B
RPOBY B B R OO B R DA BN B OBV B

“Full Name' (L.ast name first, If individual

RN S

Business or Residence Address (Number and Sweet, City, State, Zip Code

Name of Associared Broker or Dealer

Swates m Which Person Listed Has Solicited or [mends to Solicit Purchasers
(Check “All States or check individual Seates) .. ... .. N e Q All Swates

mr BB R RN OB R BB RR Ba BN RS B
FOBE B BGORY BT B R OBR OBR By R OR

Full Name (L ast name first, if individual

Business or Residence Address (Number and Street, Cry, State, Zig €ode
, ¢

Name of Assoctated Broker or Dealer

States in Which Person Listed Has Solicited or Intends 1o Solicxt Purchasers
{Check "All States or check individual Statas) ... ... .. ..l e O All Sares

RO O OROE B ER R B BN R be
MORY BN OB OB ORY BMORY BR OBY M RV M

Use blank shest, or copy and use addinonal copies of Qus sheet, as necessary.)
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A

C_NFFVERING PRICE NUMREN OF INVEETORL, DXDPENGTC AND USE OF PROCERDI

1. Enter the aggregate offering price of securides inctded in this offering and the total amount
already sold. enter "0” if answer is "none" or "zero.” If the wransaction is an exchange offer-
ing, check this box [ and indicate in the cohunns below the amounts of the securites offered

for exchange and already exchanged. .
o, Aggregate Amount Ajready
Type of Security Cffering Price Said
3 1= A 3 S
Equity .............. et b e et $ 1,400,000 $900,000
% Common O Preferred

Convertible Securities (including wamanes) ...l s, s
Parmners P IIerestS ... i e e e S )
Cnher (Specify _ ) 2 S S

2 > O 51,400,000 ¢900,000

Answeralso in Appendix, Column 3, if filing under ULOE.

2 Enter the number of accredited and non-accredited imvestars who have purchased securiries
in this offering and the aggregate dollar amounts of their purchases. For offerings under
Rule 504, indicate the number af persons wha have purchased securities and the aggregate

dollar amount of thewr purchases on the toral lines. Enter 0" if answer is "nane” or "zera. - Aggregate
: Number Dallar Amount
Investors - - of Purchases
Accredited Investors ...l ..., PP s 12 $.900,000 .
Non-aceredited IVESTONS . .. ..\ ottt ettt e et e S 0 ) -0-
Toral (for fillings under Rule S84 omly) .......oooiiiiiniiiniiinnn., $ s

Answer also in Appendix, Columnn 4, if filing under ULOE.

3. Ifthis filing is for an offering under Rule 504 or 503, enter the information requested fer all secu-
ritics sold by the issuer, 1o date, in offerings of the indicated, in the twelve (12) menths prior
ta the first sale of securities in this offering. Classify securides by type listed in Part C-Quésuon 1.

Type of Dollar Amount
Type of offaring Securiry Sold
Rule 305 .. S b
Regulatian A ... e S by
R S04 ottt e 3 S
)Y P \ 13
4. 2. Pumish a statement of all expenses in connection with the issuance and distribution of
the securities in this offering. Exclude amounts relating salely (grorganization expenses of
the issuer. The information may be given as subject to fiure contingencies. If the amount
of an expenditure is not known, ﬁ:mti an estimate and check the box to the left of the esumare.
Transfer Agemr's Fees ... ... e &8 $__2350
Printing and Engraving COSTS ... ... uuuentetne e e e @ s__150
Legal FoBS L i e e & $15,000
ACCOMTUNE FOES ..ot it e «... & $10,000
BT FelS .. . e e e as___ Y-
Sales Commissians (specify finders’ fees separately)  ..........o.oiiieiiaer i ... & $.81,000
Other Expenses (idemtify) _ e s
Toml .. ... . e e e & S_106,400
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C. OFFFERING PRICF, NUMBFR OF INVESTORS, EXPENSES AND USE OF PRQCEEDS

b. Emter the difference between the aggregar offering price given in response to part C - Ques-
tion | and total expenses furnished in response to Par%gn- Question 4.a. This difference is the 600
"adjusted gross proceedstotheisuer” ... ... ... e e LY 793,

5. Indicare below the ameunt of the adjusted gross proceeds w the issuer used or proposed o be
used for each of the purpases shown. if the amount for any purpose is not known, furnish an
esumate and check the box 1w the left of the estignare. The total of the payments listed must equal

the adjusted gross proceeds to the issuer set forth in response 10 Part C - Question 4.b. sbove.
Paymens o

CETS,
Directors, & Payments To
Affiliares Grhers.

Salariesandfees .......... ... S_124.000 ®S36.000
Purchaseofrealestaze . ... ... . . e as as ‘
Purchase, rental or leasing and installation of machinery and equipment .. ......... as as

Construction or leasing of planr buildings and facilities ....................... as as,

Acquisition of other business (including the value of securities invaived in this
offering that may be used in exchange for the assets or securities of another

ISSUST DUTSUADE U0 B MELEET) ... ..o ovrt et rrernmennsamranannmeenneseeren as as
Repayment of ndebtedness .. . ...t e e e w1s__ 30,000 &s 35,000
W orkIng CaPITal . . ... e ey e as gs 10,000
Other (specify): __Property Payments as & $302,000

Technology License 20,000

Corporate & property overhead : ... Os s 236,600
Cohurmn Totals . ... e e e e £s_154,000  &5%$.639,600
Total Payments Listed (columntomlsadded) ............................... ®s$ 793,600

D. FEDERAL SIGNATURYE

The issuer has duly caused this notice o be signed by the undersigned duly authorized person. If this aotics is filed under Rule 503, the
following signature constitutes an undertaking by the issuer to furnish 1o the U.S. Securities and Exchange Commission, upon wrinen re-
quest of 1ts staff, the infermation furnished by the issuer w any aon-3ceredited investor pursuant 1 paragraph (b)(2) of Rule 502.

N\ .

[ssuer {Frmt or type) Sighamite : TXate
U.S. GOLD CORPORATION a——-e/Q__.__,\gja‘ﬂ 11/21/2002
Name of Signer (Print or Lype) Title of Signer (Print or Type) . B
William F. Pass Vice PResident, Chief Financial
Off£2 aar

ATTENTION

intentional misstatements or omissions of fact coastitute federal criminal viclations. (See 18 U.S.C. 1001.)
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